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BILTMORE HATS LIMITED 


INFORMATION CIRCULAR 
as of December 24th, 1968 


SOLICITATION OF PROXIES 


This information circular is furnished in connection with the solicitation by the management of Biltmore Hats 
Limited (the Company) of proxies to be used at the annual meeting of shareholders of the company to be held at 
the time and place and for the purposes set forth in the above notice of meeting. It is expected that the solicita- 
tion will be primarily by mail. The cost of solicitation by management will be borne by the company. 


APPOINTMENT AND REVOCATION OF PROXIES 

The persons named in the enclosed form of proxy are directors of the Company. A SHAREHOLDER DESIR- 
ING TO APPOINT SOME OTHER PERSON TO REPRESENT HIM AT THE MEETING MAY DO SO either by 
inserting such person's name in the blank space provided in the form of proxy and striking out the names of the 
three specitied persons or by completing another proper form of proxy and, in either case, delivering the com- 
pleted proxy to the Secretary of the Company. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later date and 
delivering it to the Secretary of the Company or (b) as to any matter on which a vote shall not already have 
been cast pursuant to the authority conferred by such proxy, by signing written notice of revocation and delivering 
it to the Secretary of the Company or the Chairman of the meeting. 


EXERCISE OF DISCRETION BY PROXIES 

The persons named in the enclosed form of proxy will vote the shares in respect of which they are appointed 
in accordance with the direction of the shareholders appointing them. IN THE ABSENCE OF SUCH DIRECTION, 
SUCH SHARES WILL BE VOTED FOR THE APPROVAL OF THE DIRECTORS' REPORT AND FINANCIAL 
STATEMENTS, AND FOR THE OMISSION OF SALES FIGURES FROM THE FINANCIAL STATEMENTS AND 
FOR THE ELECTION OF DIRECTORS AND FOR THE APPOINTMENT OF AUDITORS AND FOR APPROVAL 
AND RATIFICATION OF ALL ACTS AND PROCEEDINGS OF THE BOARD OF DIRECTORS AND OFFICERS 
OF THE COMPANY AS STATED UNDER THOSE HEADINGS IN THIS CIRCULAR. The enclosed form of proxy 
confers discretionary authority upon the persons named therein with respect to amendments or variations to matters 
identified in the notice of meeting, and with respect to other matters which may properly come before the meet- 
ing. At the time of printing this circular the management of the Company knows of no such amendment, varia- 
tions or other matters to come before the meeting other than the matter referred to in the notice of meeting. 


VOTING SHARES 

On December 24, 1968, the Company had outstanding 40,000 common shares without par value and 40,000 
cumulative preferred $1.00 dividend non-redeemable participating class ''A"' shares without par value. 

Holders of outstanding common shares on January |7, 1969 will be entitled to one vote for each common share 
held. 

Holders of class "A" shares are invited by the Chairman to attend the Annual Meeting, however, they do 
not have the right to vote at this Annual Meeting. 

Other than the directors whose shareholdings are listed separately in this circular, the following is the bene- 
ficial owner of more than 10% of the equity of the company. 


CLASS "A" COMMON 
# OF °/, OF # OF °/, OF 
SHARES TOTAL SHARES TOTAL 


Brant Investments Limited 2,200 5.5 9,600 24.0 


ELECTION OF DIRECTORS 


The board consists of five directors to be elected annually. The persons named in the enclosed form of proxy 
intend to vote for the election of the nominees whose names are set forth below, all of whom are now members of 
the board of directors and have been since the dates indicated. 


The management does not contemplate that any of the nominees will be unable to serve as a director but, 
if that should occur for any reason prior to the meeting, the persons named in the enclosed form of proxy reserve 
the right to vote for another nominee in their discretion. Each director elected will hold office until the next Annual 
Meeting and until his successor is duly elected, unless his office is earlier vacated in accordance with the by-laws. 


The following tables and the notes thereto state the names of all the persons proposed to be nominated for 
election as directors, all other positions and offices with the Company now held by them, their principal occupa- 
tions or employments, the year in which they became directors of the Company, and the approximate number of 
shares of each class of the Company beneficially owned directly or indirectly by each of them, as of December 


24, 1968. 

BECAME COMMON 
NAME DIRECTOR , SHARES 
W. F. Franke, Gentleman 1929 100: 
Chairman 
N. McMillan, Executive 1951 9,362 
President and Director 
M. L. Wills, Vice-President, Canadian 1959 | ,000 
Vice-President and Director General Investments Ltd. 
L. D. Griffiths, President, Laura Secord 1965 50 
Director Candy Shops Ltd. 
D. M. McMillan, Executive 1965 10,301 


Vice-President and Secretary 


REMUNERATION OF DIRECTORS AND SENIOR OFFICERS 


(1) Aggregate direct remuneration paid or payable in 1968 to the directors and senior officers of the Company 
and its subsidiary was: 


By the Company $87,650. 


(2) Estimated aggregate cost to the Company and its subsidiary in 1968 of all pension or retirement benefits pro- 
posed to be paid to the directors and senior officers of the Company under existing plans in the event of 
retirement at normal retirement age .. . $12,313. 


APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. Winspear, 
Higgins, Stevenson and Doane, Chartered Accountants, as auditors of the Company, to hold office until the next 
Annual Meeting of Shareholders. Messrs. Winspear, Higgins, Stevenson and Doane have been auditors of the Com- 
pany for more than five years. 


SALES FIGURES 


The shareholders of the Company are being asked to approve by a two-thirds majority of the votes cast at 
the meeting, the omission from the financial statements and interim financial statements of the Company, the 
amount of sales or gross revenue derived from the operations of the Company (except as to the percentage in- 
crease or decrease thereof). The Company feels that the disclosure of this information to the competitors of the 
Company would be prejudicial to the interests of the Company. 


The Company has obtained an order from the Supreme Court of Ontario and from the Ontario Securities 
Commission permitting the omission of such sales and gross revenue figures provided the approval of two-thirds 
of the shareholders is obtained. The persons named in the enclosed form of proxy intend to vote in favour of the 
omission of such figures. In the event that the shareholders do not approve of the omission, then these figures 
will be divulged at the Annual Meeting. 


ACTS AND PROCEEDINGS OF THE DIRECTORS AND OFFICERS 


Persons named in the enclosed form of proxy intend to vote in favour of approving and ratifying all acts and 
proceedings of the Board of Directors and of the Officers of the Company since the last Annual Meeting of 
Shareholders as set forth or described in the Minute Books or in the Financial Statements of the Company. 


GENERAL 


Information contained herein is given as of December 24, 1968. The Management knows of no matters to 
come before the annual general meeting of shareholders other than the matters referred to in the notice ot 
meeting. If any matters which are not now known should properly come before the meeting, the accompanying 
proxy instrument will be voted on such matters in accordance with the best judgment of the person voting it. » 
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DIRECTORS 

WILLIAM F. FRANKE GUELPH, ONTARIO 
NORMAN McMILLAN GUELPH, ONTARIO 

MARTIN L. WILLS TORONTO, ONTARIO 

D. MICHAEL McMILLAN GUELPH, ONTARIO 
LEONARD D. GRIFFITHS TORONTO, ONTARIO 
OFFICERS 

WILLIAM F. FRANKE CHAIRMAN OF THE BOARD 
NORMAN McMILLAN PRESIDENT 

D. MICHAEL McMILLAN VICE PRESIDENT & SECRETARY 
MARTIN L. WILLS VIGE PRESIDENT 

GEORGE R. KINGSBURY COMPTROLLER 

JOSEPH G, WEIST MANUFACTURING MANAGER 


REGISTRAR AND TRANSFER AGENTS 
CANADA PERMANENT TRUST COMPANY, TORONTO 


HEAD OFFICE 
139 MORRIS ST. GUELPH, CANADA 


SALES OFFICES 

VANCOUVER CALGARY EDMONTON 
SASKATOON WINNIPEG 

TORONTO OTTAWA 

MONTREAL QUEBEC CITY HALIFAX 
oT. JOHN'S NFLD: 


ANNUAL GENERAL MEETING OF SHAREHOLDERS 
JANUARY 29, 1969 


wr P reaient 4 Keport 


TO OUR SHAREHOLDERS: 
Your Directors are pleased to present the Consolidated Balance Sheet, Statement of Profit and Loss, 
and Surplus, and the Statement of Source and Application of Funds of your company for the year 
ending October 31, 1968. 


DIVIDENDS: 

Dividends of $1.00 per share were paid on class ‘“A” stock and .40 per share on common shares of 
the company during the year for a total of $56,000. This is the 40th consecutive year a dividend has 
been paid. 


EARNINGS: 

The consolidated net earnings for the year 1968 are $58,547 after taxes and all other charges which 
is a decrease of 7.3% from the net earnings in 1967 of $63,169. Earnings on the combined class “A” 
and common shares are .73 a share in 1968 compared to .79 a share in 1967. 


MANUFACTURING: 

The company was struck by the United Hatters from February 16, 1968 to April 26, 1968. This long 
strike adversely affected the company’s production during and after the strike period. The supervisors 
and staff of the company did an extremely commendable job in keeping operations at reasonable 
levels and mitigating the affects of the strike wherever possible. The outlook is for increased labour 
costs per man hour which we hope and will endeavor to offset by increased productivity per man 
hour. 


MARKETING: 

A decline of 9.9% in the company’s sales was a contributing factor to decreased earnings. Reduced 
sales at the retail level and the above mentioned strike both affected the company’s shipments for 
1968. 

The company’s share of the Canadian Men’s Headwear market was maintained in 1968 through its 
continued aggressive merchandising practices and the loyalty of its customers. 


FINANCIAL: 
Working Capital increased by $70,278 in 1968 with a consolidation of the fabric hat manufacturing 
facility into the Guelph Plant. 


DIVERSIFICATION: 

In the latter part of 1968 the company established a new division to develop and distribute products 
for the recreational market. At this time several products are under development but none have yet 
been marketed. 


GENERAL: 

As Biltmore Hats Limited is the only publicly owned manufacturer of Men’s Headwear listed on any 
Canadian Stock Exchange, the government has approved the omission of our sales figures pending 
approval by our shareholders. 


We extend thanks for the full support and co-operation of our co-workers as well as thousands of 
retailers from coast to coast all of whom have contributed to our operations in 1968. 


On behalf of the Board of Directors, 


Norman McMillan, President. 
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AND ITS WHOLLY OWNED SUBSIDIARY 


CONSOLIDATED BALAN 


(WITH C 
ASS ETS 

Current 1968 1967 
OFS | Pe Saree a eon Me ac a See rk Maa oe foes Oe $ 401 $ 464 
Receivables less allowance for doubtful accounts................+.:. 1,214,104 1,227,023 
Inventories (INO tes) eae sais ocean laeenaie ele eeeaeter tai eee eee 641,181 819,355 
Prepaid @XPeNSeS s6ccinieQ coils Ane Rees oul sioe oes ee gee 13,136 24,091 

$ 1,868,822 $ 2,070,933 

LIFE INSURANCE eash surrender-valuie 220 a5. see ee eee 29,913 24,525 
SPECIALS REFUNDABLE: TAX sagciess oy acco ne clieucis sy cre eve ee 3263 
LAND, BUILDING, MACHINERY AND EQUIPMENT MNGte= 2) serene ee 351,049 370,905 
Other at cost x2. each oe eR ee ee ee 16,680 16,680 


$ 2,266,464 $ 2,486,306 


AUDITOR'S REPORT 


To the Shareholders 


We have examined the consolidated balance sheet of Biltmore Hats Limited and its wholly owned subsidiary as at 
October 31, 1968 and the consolidated statements of income and retained earnings and source and application of funds 
for the year then ended. Our examination included a general review of the accounting procedures and such tests of account- 
ing records and other supporting evidence as we considered n2cessary in the circumstances. 


In our opinion these consolidated financial statements present fairly the financial position of the companies as at 
October 31, 1968 and the results of their operations and the source and application of their funds for the year then ended, 
in accordance with generally accepted accounting principles applied on a basis consistent with that of the preceding year. 
Guelph, Ontario, WINSPEAR, HIGGINS, STEVENSON AND DOANE 
Dee, 10, Wes, Chartered Accountants. 


SHEET, OCTOBER 31, 1968 


ATIVE FIGURES) 
LIABILITIES 


Current 1968 
PaIKOncamaGy ali@OS ke keane ae hes a mets oe Sten Awol a bb aobvans $ 632,065 
PAVAIDIESTAIIG ACERtAl Sm Man ray fnretenie te ets MRA gt ih agar lene a ka 326,437 
axes OUnentiaplMCOMNG seis 4 05 oe sere nee Ske cone bis arann, aaarbeak 58,070 

$ 1,016,572 

Long-Term 

Capital bank loan — 634% due 1970 
LeSGrCUlnemie DO bbOMMrn mani, sraeie te ts ck Made ns, uo ORV cat vautee ae cd 50,000 


$ 1,066,572 


SHAREHOLDERS' EQUITY 
Capital Stock 
Authorized 
50,000 cumulative preferred $1.00 dividend 
non-redeemable participating class ‘“A’’ shares 
without par value 
50,000 common shares without par value 


Issued and outstanding 
40,000 class ‘‘A’’ shares and 


40,000 common shares $ 85,475 
Retained Earnings 1,114,417 
$ 1,199,892 

$ 2,266,464 


= 


1967 


Sumo7 2,123 
399,250 
61,588 


$ 1,288,961 


$ 1,288,961 


'$ 85,475 


1,111,870 


$ 1,197,345 


$ 2,486 306 


See notes to consolidated financial statements 


Approved on behalf of the Board of Directors 
N. McMILLAN, Director. 
D. M. McMILLAN, Director. 
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CONSOLIDATED STATEMENT OF INCOME AND RETAINED EARNINGS 


YEAR ENDED OCTOBER 31, 1968 
(with comparative figures) 


1968 

Income for the year before the following deductions.................... G.I 27a7A7 
Provision for depreciation of building, 

machinery-and equipments > s4.2 <.4 554.45 ese eee ee eee $ 32,558 

JInterest:on Jong-termodebts cs a. 5 ac See oe eee ee oe 4,612 

$ 37170 

Net income before: taxes. 5.2.4). v einen e sic ee ee $ 90,547 

Provision for INCOME TAXES). ae nc terars eee ae) eae eee 32,000 

NOt HA CONTG say sa dus ie o-atetsd Se jolts tore Ghee pie eee $ 58,547 

Retained earnings at beginning of yeat. cher. ec ee ee ere 1114870 


$ 1,170,417 


Dividends 
Class: GA in. Gu acho ance ete tehay cette oie eee Ee aa ee $ 40,000 
COMMON iiss, So aitectcse isis crete Saris Sta SY Gi een Rete ee cee ee ene 16,000 
$ 56,000 
Retained ‘earnings at endjolyeara.- concer ase ora ee ee oe eee $ 1,114,417 


See notes to consolidated financial statements 


1967 

$ 156,402 
$ 34/482 
3,750 

$ 38,232 
$ 118170 
55,000 

S 563070 
1,104,700 


$ 1,167,870 


$ 40,000 
16,000 
$ 56,000 


$ 1,111,870 


CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


YEAR ENDED OCTOBER 31, 1968 
(with comparative figures) 


Source 1968 1967 
EUG GmILTC ORM Cerise ean eee SIRE Beets reat cea ee eG arn Sant See ee lds. br ohne ies $ 58,547 $ 63,170 
HB) CORO CIAMION ae, taunt cee on ENT I Hers ie, se, Lone feds seh Aeris wacl cutee Suprgde ab 32,556 34,482 
FURS AFOM MOOR AtlOMS xtemrre ceria ns Mit cee. A veciile nae a: Gust ates anGi as fur $ 91,105 $ 97,652 
ProcecastOl OMe termina en teen ki. oi Sons eres. setae CHT CS fis wii 100,000 
Redurctionzot-s peclal sRenunGablewax cess stacae v's avs dieu. won eee 3,263 
$ 194,368 $ 97 652 
Application 
Capital expenditures (net) for land, building, 

MACIIMNEhY AN CLOGUIOMTeMe rer reeks oe hese” Ae os fy ckeehe Ss a eh aber $ 12702 $7 £105,303 
IWEStMNeIntS tea eateemerece eae carcusmst ener i Peesucmntehele or sac cta aS co cteare wise eet aes 1,680 
Pavimienit Os PeclahieiUMGADlerlaXans <class ee at ane ch ocho saat w ss 1,265 
Payment of dividends 

Glas sua Nees OL OS ree Per ae ea tenho aie apePare cee sh oA caer ea dee A 40,000 40,000 

POT TAY GION 1 a cen pee ci acs a ne Pe a Cre es A a 16,000 16,000 
REqucion Onmlonsclelinn GeD by ae sotke os rece ae a We 8 WU Re dae See's ees 50,000 25,000 
Increase in life insurance cash surrender value.............000 ee eee 5,388 5,147 

$ 124,090 $ §6194,395 
Increase: (Gecrease) in, WOrkINnS Capital sm. we Giacaee ea. en abe alte wees d a ee g nie $ 70,278 ($ 96,743) 
RAOnKihe Cabitalat- besmMming Ob Veareci ctor ce cen ote eee ee nee es te Grek ate aes 781,972 878,715 
WORKING GAD taliatend Of vealins 1c 4a ae ts Sie ton Paneer ie Oh ou a $ 852,250 0 2/31,972 
See notes to consolidated financial statements 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
YEAR ENDED OCTOBER 31, 1968 
(with comparative figures) 
1. Inventories 
At lower of cost and market value 1968 967 
Materials amGistpDlleSwery as oc one & a ee OE Hela tas > $ 248,799 $ 301,400 
ald SI KOLA SR ono cocks Gis o.com RIE ecco am ach NO c- Gh Scola by ages A 105,459 82,412 
FimiSHeCe—— Man UL ACtURe Ce pew ts. ciel orcas wes a eet re ora esto. 8 255,063 368,207 
== ODD IING eet ee atts enc ese) Shr neater es oon Mien Dor 31,860 67,336 
$ 641,181 $ 819,355 
2. Land, building, machinery and equipment 
1968 1967 
Accumulated Net Net 
Cost depreciation book value book value 
banicdiicn: tear Se Spee ee $ 1,850 $ 1,850 $ 1,850 
Buildings. «oa. etn err 422,544 $ 139,185 283,359 297552 
Machinery and equipment. . 826,117 766,909 59,208 66,207 
Automotive equipment..... 14,406 7,774 6,632 5,296 
$ 1,264,917 $ 913,868 $351,049 $370,905 


3. Sales for the year decreased 9.9% compared with the preceding year. 


Remuneration paid or payable to directors and senior officers was $87,650 (1967 $90,600) for the 
year which includes $56,800 (1967 $59,300) received by directors as directors and officers. 
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eelet Pal i oad as A NEW KIND OF HAT 


PACK IT CRUSH IT 


IT STILL ENDS UP LOOKING LIKE NOTHING EVER HAPPENED 


On September 3, 1968 Biltmore Hats Limited was granted Canadian Patent 


Number 793503 covering the Pocket Pak method of construction. 
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